CERTIFICATE OF MERGER 


OF 


MICRO DISPLAY SYSTEMS, INC., FRONTIER MANUFACTURING, INC. 


AND MOS TECHNOLOGY, INC. 


INTO 


COMMODORE BUSINESS MACHINES, INC. 


UNDER'THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE 


The undersigned, Richard D. Sanford and Richard A. Blumenthal, being, 
respectively, the Vice President and Assistant Secretary of Commodore Busi¬ 
ness Machines, Inc., a foreign corporation duly organized and existing under 
and by virtue of the laws of the State of New York, and Richard D. Sanford 
and Richard A. Blumenthal, being, respectively, the President and Assistant 
Secretary of Micro Display Systems, Inc., a domestic corporation duly organize 
and existing under and by virtue of the laws of the State of Delaware, and 
Richard D. Sanford and Richard A. Blumenthal., being respectively, the Vice 
President and Assistant Secretary of Frontier Manufacturing, Inc., a foreign 
corporation duly organized and existing under and by virtue of the laws of 
the State of California, and Richard D. Sanford and Richard A. Blumenthal, 
being, respectively, the Vice President and Assistant Secretary of MOS Tech¬ 
nology, Inc., a domestic corporation duly organized and existing under and by 
virtue of the laws of the State of Delaware, do hereby certify and set forth: 

i. The name and state of incorporation of each Constituent Corporation 
is as follows: 


Commodore Business Machines, Tne. 
Micro Display Systems, Inc. 
Frontier Manufacturing, Inc, 

MOS Technology, Inc. 


Now York 
Do 1 aware 


Ca1ifornia 
Do 1 aware 


An Agreement of Merger has been approved, adopted, certified, exe 
cuted and acknowledged by each of the Constituent Corporations in 
accordance with section 252(c) of Title 8 of the Do!aware Code of 
1953. 



3. The name of the Surviving Corporation is Commodore Business Machines, 

l nr * 


A. The merger shall be effective at 12:01 A.M. on the 1st day of January, 


5. The Certificate of Incorporation of Commodore Business Machines, 

Inc., as amended and as in effect on the effective date of the 
merger, shall continue in full force and effect as the Certificate 
of Incorporation of the corporation surviving this merger. A true 
and correct copy of such Certificate of Incorporation and all 
amendments thereto are attached hereto as Exhibit "A" and incorporated 
herein by reference as though set forth in full 


6. The executed Agreement of Merger is on file at the principal place 
of business of Commodore Business Machines, Inc. at 950 Rittenhouse 
Road, Norris town, Pennsylvania 19403. 


A copy of the Agreement of Merger will be furnished by Commodore 
Business Machines, Inc. on request and without cost to any stockholder 
or any Constituent Corporation. 


The Surviving Corporation, Commodore Business Machines, Inc. may 
be served with process in the State of Delaware in any proceeding 
for enforcement of any obligation of Micro Display Systems, Inc. 
and MOS Technology, Inc, as well as for enforcement of any obligation 
of the Surviving Corporation arising from the merger, including any 
suit or other proceeding to enforce the right of any stockholder as 
determined in appraisal proceedings pursuant to the provisions of 
section 262 of Title 8 of the Delaware Code of 1953; and it does 
hereby irrevocably appoint the Secretary of State of Delaware as 
its agent to accept service of process in any such suit or other 
proceeding. The address to which a copy of such process shall be 
mailed by the Secretary of State of Delaware is 950 Rittenhouse 
Road, Norristown, Pennsylvania 19403, Attention: Corporate Counsel 
until the Surviving Corporation shall have hereafter designated in 
writing to the said Secretary of State a different address for such 
purpose. Service of such process may be made by personally delivering 
to and leaving with the Secretary of State of Delaware duplicate 
copies of such process, one of which copies the Secretary of State 
of Delaware shall forthwith send by registered mail to said Commodore 
Business Machines, Inc. at the above address. 


2 



IN WITNESS WHEREOF, v have signed this certificate on the 23rd day of 
December, I9S0, and we affirm the statements contained therein as true under 
pena 11ie s o f pe r j u ry . 


COMMODORE BUSINESS MACHINES, INC. 


MICRO DISPLAY SYSTEMS, INC. 



Richard D. Sanford 
- ■. p Vice Pres iden t 



Richard D. Sanford 

President 


BY. 




j£l± 




Richard A. Blumenthal 
Assistant Secretary 



FRONTIER MANUFACTURING, INC. 



Richard D. Sanford 

Vice President 



MOS TECHNOLOGY, INC. 


BY: 



Richard D 


San ford 


Vice President 



Richard A. Blumenthal 

Assistant Secretary 





Richard A. Blumenthal 
Assistant Secretary 
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THE ABOVE CERTIFICATE OF MERGER, having been executed on behalf of each 
corporate party thereto, and having been adopted separately by each corporate 
party thereto, in accordance with the provisions of the General Corporation 
Law of the State of Delaware, and the Business Corporation Law of the State 
of New York, and the Corporations Code of the State of California, the Presi¬ 
dent or Vice President of each corporate party thereto does now hereby 
execute the said Certificate of Merger and the Assistant Secretary of each 
corporate party thereto does now hereby attest the said Certificate of Merger, 
as the respective act, deed and agreement of each of said corporations, on 
this 23rd day of December. 1980. 


COMMODORE BUSINESS MACHINES, INC. 




Richard D 


San ford 


Vice President 


ATTEST: 




Richard A. fUumenthal 
Assistant Secretary 


-l 


MICRO DISPLAY SYSTEMS, INC. 


BY: _ y 


Richard D.' Sanford" 
President 


ATTEST: 






Richard A. Blumontho! 
As sis tant Se c re t ary 


FRONTIER MANUFACTURING, INC. 


BY: \ - 

Richard D. Tanford 

Vice President 


ATTEST: 






• Richard A. BUimentlhil 

Assistant Secretary 


MOS TECHNOLOGY, INC. 


I 

BY: V 


Richard D. Sanford 
Vic * 1 President 


attest' 

Rirfldrd A. tflumenthaT 


Assistant Secretary 













I, Richard A. Blumenchal, Assistant Secretary of Micro Display Systems, 
Inc., a corporation organized and existing under the laws of the State of 
Delaware, hereby certify, as such assistant secretary, that the Certificate 
of Merger to which this certificate is attached, after having been first duly 
signed on behalf of the said corporation and hiving S*en signed on behalf of 
MOS Technology, Inc., a corporation of the State or Delaware, Frontier 
Manufacturing, Inc., a corporation of the Stan* of California, and Commodore 
Business Mach ides, Inc., a corporation of the State of New York, the surviving 
corporation, was duly adopted pursuant to section 2 2 c of Title 8 of the 
Delnwr.Mj Code of 1953, by the unanimous written consent, of the stockholders 
holding 392,000 shares of the common stock of the corporation, the sank- being 
ail of the shaves issued and outstanding having voting power, which Certificate 
ot Merger was thereby adopted as the act of the stockholders of said Micro 
Display Systems, Inc., and the duly adopted agreement and act of the said 
co j poraiion. 


WITNESS my hand on this 23rd day of December. 1980. 



Richard A. HI uniontha 1 , 
Ass i si ant Seen*l ary 




I, Richard A. Blutnentnal , Assistant Secretary of MOS Technology, Inc., a 
corporation organised and ’-.Niseing under Cue laws of the State of Delaware, 
hereby certify, as such assistant secretary, that the Certificate of Merger 
to which this certificate is attached, after having been first duly signed on 
behalf of the said corporation and having been signed on behalf of Micro 
Display Systems, Inc., a corporation of the State of Delaware, Frontier Manu¬ 
facturing, Inc., a corporation of the State of California, and Commodore 
Business Machines, Inc., a corporation of the State of New York, the surviving 
corporation, was duly adopted pursuant: to section 228 of Title S of the 
Delaware Code of 1953, by the written consent of the stockholders holding 
3.502,935 shares of the common stock of the corporation, the same being 
99,97% percentum of the shares issued .and outstanding Slaving voting power, 
and written notice of adoption of the Ce r 11 i icate ot Meiger has been given as 
provided in section 228 of Title 8 of the Delaware Code of 1953 to every 
stockholder entitled to such notice, which Ort. i t i cate of Merger was thereby 
adopted as the act. of the stockholders o! said MOS Technology, luc,, and the 
duly adopted agreement and act of the said corporation. 

WITNESS my hand on this 23rd day ot December, 1980. 



As :.i i h I a n t So r re t a ry 




d*fa- f A 


;e.x:::-icaX'H of incohposafiok of he?jUjD-3u?::figh office 
I. C, , pursuant to Article 2 of the Stock Coroor&tion 


oe, 


rid e r 5 i in. 


e -» ueoirmg to Horn a corporation 
por,u.u*1 to Article 2 ci trie Stock Corporation. Lavf of tie Stuts 
of Her; York, do hereby make, subscribe and acknowledge this 
certificate for what purpose as follows; 

PIHSTi The none of the corporation is EERALB-5DPJSRTQH 
0FI ICE EQUIPMENT, INC. ; 

SECOND; The purposes for which this corporation i 3 - 

formed are as follows, to wit j— 

?o purchase, sell, lease, manufacture, repair, import, 
export and generally deal in and deal with new and used goods, 
wares and merchandise, particularly office machines of every 
nature and description, and every kind of personal property, I 

including patents and patent rights, chattels, easements, privi¬ 
leges and franchises which may lawfully be sold, purchased or 
: V'ith by corporations formed under Article 2 of the Stock 

: Corporation Law of the State of New York. j 

; * To take, buy, exchange, lease or otherwise acquire real j 

estate and any interest or right therein, and to hold, own, ! 

: operate, control, maintain, manage ; and develop the same and to \ 
construct, maintain, alter, manage "end control directly or throu^aj 
' ownership of stock in any other corporation any and all kinds of 
■ buildings, stores, offices, buildings containing warehouses, mills’, 
shops and factories, and any and all other structures and erections 
which may at any time be necessary, useful or advantageous for the* 

. purposes of this corporation* j 

To sell, assign end transfer, convey, lease or otherwise! 

; alienate or dispose of, and to mortgage or otherwise encumber, . ■ 
the lands, buildings, real and personal property of the corporation 
i wherever situated,' and any and’ail legal and equitable interesrs [ 

' therein* ' j 

To purchase,' acquire, hold and dispose of the stocks, j 
| bonds end other evidences of indebtedness of any corporation, ! 

: domestic or foreign, and to issue in exchange therefor its stocks, 

: bonds or other obligations, and to exercise in respect thereof ! 
:'&I1 the rights, powers and privilige3 of individual owners, | 

including the right-to-vote thereon; and to aid in any manner ; 
..permitted by law any^corpoartion of which any bonds or any securi- 
; ti^a. dr evidehoea of indebtedness or stocks are held by this cor¬ 
poration , pnd to do any acts or things' designed to protect, pre¬ 
serve , inprove cr e nha nce the value of any such bonds or other 
securities or evidences of indebtedness or stock* \ 

!- The foregoing and following clauses shall be construed as 

objects and.powers in furtherance and not in limitation of the I 
general powers conferred by:the laws of the'State of New York; and-- 
it is hereby expressly provided that the foregoing and following 
enumeration of specific powers shall not be held to limit or 
restrict in any manner the powers of this corporation, and that 
this corporation mayrdo all and everything necessary, suitable or : 
proper, for the accomplishment of any of the purposes cr objects 
hereinabove enumerated, either alone or In association with other ’ 
corporations, firms or individuals, to the same extent and no ; 

fully as individuals might or could do aa principals, agents, 
contruetors or otherwise* 

N'VlV.u; in this certificate contained, however, V-tli 


:.?r;nration to cur: 


bujiue.is or n 


Mi'S 





r r. 
bbic 


- - i"- —be or ccuz:try which r. oi\.iicr cczporution 

- ~ der "tiie Xavs of such ccabe oz* couzzbz*y could zz o b p^rry 
oxzrciae; end v.o thing in this certizicc.ze shall authorise 

corporation to engage vrithir. or without use State cf New 


Ycrn in the tuaiuess of a lighting or xransporcticn corporation, 
cz- i:z miy common carrier business, or to issue bills, notes or 
c -;.er evidences of debt for circulation ns money. 

__ THIRD: Tne total number of shares that may be issued is 
2f-'i all of which are to be without par value. 

She capital of the corporation shall at least be equal , 
co the_sun of the aggregate par value of all issued shares having 1 
par value, plus the aggregate amount of consideration received by 
the corporation for the issuance cf shares without' par value, plus 
such amounts as from time to time, by resolution of the board of 
directors, nay be transferred thereto, 

The shares snail be designate! as oomzon shaz^es anil 
shall not be classified. 

FOURTH: The office of the corporation is to be located 
in the City of Ke.v York, Counts’- cf New born and State of hew York. 
The address to which the Secretary of State shall mail a copy of 
any process against the corporation, which nay be served upon him 
pursuant to law, is #34 Hubert Street, Borough of Manhattan, 

City of Hew York. ' 

FIFTH: The duration of the corporation shall be cerpe- 

tual. 


SIXTH: The nunber of directors shall be not less than 
3 ucr more than 7; the directors need not be stockholders and 
the nunber of directors shall not be changed, except by the 
; unanimous vote and consent of p-li the stockholders. 

[ SEVENTH: The names and post-office addresses of the 

r directors until the first annual meeting of the stockholders era 
■ as follows: i 


L 


KAHES 

Abraham !5, Jukovsky 


POST-OFFICE ADDRESSES 
73-26 244th St., Little Keck 62, 
Hew York 


Helen R. Jukovsky 73-26 244th St., Little Keck 62, 

[: . New York 

j: Albert Dorf 73-22 244th St., Little Keck 62, 

I New York 

'f # . EI GHTH *- Ths joaxaea and post—office addresses of -fclie 

[" subscribers of this certificate of incorporation and a statement 
:■ of the number of shareo which each agrees to take in the corpo- 
!• "ration are as followBt 

HAKES post-office ADDRESSES SHARES 

I Abraham H, Jukovaky 73-26 244th St., Little 

l- Keck 62, Raw York l 

J Helen H. Jukovsky 73-26 244th St., Little 

• Keck 62 , Kev: York 1 

i Albert Dorf 73-22 244th St., Little 


i 

i 

f 

i 


i 


i 


Keck 62 1 New York l 

r NINTHl The Secretary of State is dealer ted u .3 the 

; a£«s,t of the corporation upon when proceao in any action or 
• prooeoHns ar^inat it may be served in the State of New York* 

TENTH! All the subscribers of this certificate ara of 
full iv;«, at least two-thirda of then are citia*»ng of the United 
States, at least one of then le a resident of tho State of I?ew 
York, an, at least one of then mined ao a director in a citineu 











Cl u,* United states and a resident of the State of Kev? York. 

YLSYEKTHs The corporation nay issue and sell its shares ‘ 
v iu.cui par value for such consideration as iron tine to tine nay 
t*e fixed by the board of directors, 

TWELFTH i The number of votes of directors or stockholders 
that shall be necessary for the transaction of business at any 
meeting of directors or stockholders shall be the votes of *n 
the Qu ali fied directors or stockholders, that is f the unanimous : 
vote of all said directors or stockholders shall be required to 
urmsac - uny item of business at a meeting of directors or stock- 1 
xiw j»uer3# 

THI^nmHTKj The meetings cf the board of .directors shall 
be held in the- State of Hew York. 

Xu WITNESS WHEREOF, we have made, subscribed and ack¬ 
nowledged this certificate this 11th day of July, I960. 

fir)/?£HPrt M- It c_ IO/_ 

Abraham M. Jukoysky 

fltig/v /?• j 

Helen E. Jukovsky 

Ridc^J _i 


Albert Dorf 


STATE OF UEH YORK) 

; COUTiTI OF QUEERS ) SS,S 

On this 11th day of July, I960, before me personally 
came ESI£N E. JUK0Y3KX and AI3EKT DOE?, to ne known to be the 
H persona described in and who executed the fpre going certificate 
. of incorporation, and they thereupon severally acknowledged to i 
| that they executed the sane, ^bb^mam ta. jvjkovcky 

L H^arv PUN*. SUtv «< he* 

i K i} /i.200«?50. County 

|. 'i.rm if+iru ttmh 20, 1WI 

! - 


Notary Public 


STATS OP NSW YORK 
'COUNTY OF QUEERS 

- ■ ....A ; .On this 11th day of Juty f 1960 t *cbeforermenpSthsonally 
cane ABRAHAM K. JUKOVSKY, to. me known to be one of the persona 
described in and who executed the foregoing certificate of 
incorporation, and he thereupon acknowledged to me that he 
executed'’ the" same, , 


Notary Public 

. i hcbt rtf 


i,U*£Kf ooftp 

l0 ' ,w " 












